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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

oGl^EEMf m  made  m  6*  day  of  Nowmber-  200«»  Larry  C.  Davis,  a  single  person,  Lessor  (whether  one  or  more),  whose  address  is- 
SumiSSSr  rth'  TexaS  76179  and  XT0  Energy  lnc ' whose  address  is:  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee, 

1.  Lessor,  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  for  the  purposes  and  with  the 
exclusive  right  of  explonng,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
Arose  mentioned),  together  with  the  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  saltwater,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby,  herein  called  "said  land,"  is  located  in  the  County  of 
Tarrant,  State  of  Texas,  and  is  described  as  follows: 

pSSJTS  Siiwi1?10?  or  '!s^'  «!  BBB  &  S  RR  Co  Survey,  Abstract  No.  221,  and  being  Lot  19-R,  Block  3,  Lake  Country 
RA^nn+B  Tj£ran^?/Lin»!j  t3    Coun,ft  Ttexa?,:  accordin8  to  the  Plat  and  Dedication  recorded  in  volume  388-109,  Page TlS; Map/Plat 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

™ i  h^I^L^^^L0'1  t Gas  *Lea3e;  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
SPSS ^SSKSkS1?  VI the  surface  of  sa'd  'ands-  However,  Lessee  shall  have  the  right  fo  pool  or  unitize  said  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  i««iu», 

dBBS&i^  i£SfS^&- above  de¥ribed' a"  land. ff  anV-  contiguous  or  adjacent  to  or  adjoining  the  land  above 

ft^Ste  «*^TiS!Hi2  a  aSfoiSLLS^?r^ll'T,-«on'  PrescnPt,on-  Possession  reversion,  after-acquired  title  or  unrecorded  instrument  or 
(D)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supp  ementaT  instrument  reauested  bv  Lessee  for » 

SSftStaS SS^SSSiHS^^  ^5  more  °.r  'ess, and  the  above  recital  of  acreage  inany  tract  shall  tedSnSto 
De  the  true  acreaae  thereof.  Lessor  accents  the  hnnns  as  Hmn  cum  mn«Haratnn     *w,c  iUIV,      nu  a*m~x~^  »i  u  vL  "  zz_r  lw 


upon  sai 


t2'  Uuit?ffc2S'?kLSThf£d*  2liSngIr  ketfJ,n.*?rce  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 
l^nl» 

3  As  royalty  Lessee  «>verartsand  agrees:  (a)  To  deliver  to  the.credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
^twimo&i?^'  3  V^fiF*  a2d  *savSd  RyL^866  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  averaqe 
^Sa^/^  day  rtjs^  to  the  pipe  line  or  storage  tanks,  Lessor-sinter^ 

m  fiKs^^fciSL0*  to  ren(!er  rtrmaA?tT*)te  p,pe  line  ™:    To     Lessor  on  9as  and  casinghead  gas  produced  from  said  land 

^^"Sl  LesseeJ^_  ofjhe  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  usedby  Lessee  off  said  tend  or  n 
^manufacture  of  o^solineor  ottier  products,  foe  market  value,  at  the  mouth  of  the  well,  of  1/4  of  such  gas  and  casinghead gas!  (3  To  pay 
iBSK'iSlSSE'  ?nera  s  m,ned-  «  nwtated  or  utfflzed  by  Lessee  from  said  land,  one^BrtKeHRer  in  kind  JS^^SW^^^lliSR 
etecbon,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  Drimarv  term  or 
3anM5n7       XSF8**  ^  on  ^? 'an?  or  on  lands  with  whicKsaidlarTd  orlny  p6^SS^S^SS^^£ 

SLSCS^SiSlwfcSPtS?  ?"  SUCh  ^te  Jre  shutinj.this  ,ease  shall,  nevertheless,  continue  in  force  as  though  operations  were  being 
fSSS^SSSte  for  80  &ng  as  831(1  s  shut_,n-  and  thereafter  this  lease  may  be  continued  in  force  asrf  no  shut-in  had  occurred 
tSSSSSSSS^  WP8  S"8?  reasonab S  di  igence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from i  said  wefi 
fcL  ^eSS^^£SPf3h{MffVifl  l?!°e  ob,!9ated  to  install  or  furnish  facilities  other  than  well  facilities  andordinary  lease  fecffltiei  of 

2S^«2?n?SEaSlS&eaiS  teas<?  v  '  aJfi  sha  1 001  ^  requ.l,red  se^e  ,abor  troubte  or  to  rna*6*  9as  upon  terms  unaccepted  to  Lessee.  If,  at 
anyftme  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  daysTand  durinq  such  time 

telSre«J2?)Sfa,,on8  on  Ml?  Jand'  ^  at,^  tefo,re  ^ration  of  said  ninety  dayperiod.  Lessee  shall  pay  or  tended  by  dheil  ordraft  of 
h2SA?J2B5''  a£m  equal  to  °JfJ°nar  S1«°°  for  ^  acre  of  land  ^  hera"V-  Lessee  shall  make  like  ^meriVorte^nders  at  or 

hSSSSSSlS^?1  annive(rSa.rv  ^  exprajion  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  beingcontinued  in  force  soS 
^SSS^&FSSSn^  ^par39r38i  Ea<3?  suSh  Payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  wouldbe 
h^^r^rJ^  P9*  underih,s  lease.  *  the  weHs  v^re  producing,  anomay  be  deposited  in  sucfi  bank  as  Erected 

ffrfPSSL0!^^^^  ^  £°1tinue  as  106  dePpsrtones,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time 
ShSL^L0^6"^  8h^  ">yaKy.  fcw>  or  more  parties  are,  or  cTaim  to  be,  entitled  to  receive  same,  lessee  may,  in  lieu  of  any  other 
.TUSS  ■  pa^f1*J ?ereJC  B[°y,ded'  Ray  or  tender  such  shutHn  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately 
°e?^  'nacco^ncewrth  ttieir respectiye  ownerships  thereof,  aslessee  may  elect.  Any  payment  hereunder  mayybe  madeby  dSeck ^rdraT of 
JSreSSESSf1  ffiS?  mal5  l0.  the  Party  entlfled  tO(receive  payment  or  to  a  depMitory  bank  provided  for  above  on  or  before  Se  last 

S^ffKrt^^ffi?^^  ^Iease  atpfla*ted  10  Pa^raph  5  hereof.  In  the  event  of  assignment  of  this  lease Nn 

wge  or  in  part,  liability  for  payment  hereunder  shall  resf  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 

onH^^l^te fiLrrnted  the  ,ri9ht'  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 

&81°7°  acrea9e  tolerance;  prowled,  however,  unite  may  be  established  as  to  any  one  or  more  horizons,  or  exiting  units  may  be  enlarged  as  to 

/TC^StaHSJ?^^  CftfTP"8  *S"  ™P  su!f,ce  fW1!.8 1  d%  ^afle  tolerance,  if  limited  to  one  or  more  of  the  following: 

iliS^ifT  *  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liqukls  in  the  subsurface  reservoir,  (3)  minerals  produced 
IEm  Shifiks3rfied  3?  9ai1wells  ^  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
edl  °r  after  enlargernent  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
^zL^^tZ^S^y"9  max^muJm  allowable  from  any  well  to  be  dnfed,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  toconfonri  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
byexecutjng  an  instrument  jdenbfying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
$5$i£2?  »e  ^e  pro^,d!d  J01" ,n  ?5ld  'nstrument  pr  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  anv 
iLnS  !2U?hH  HlTSiS  Hme  £hl,eJhls  ,leasS  -IS  S  ^^S-  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
tend,  or  on  the  portion  of  sard  land  included ^n  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
fora^unposes  of  this  lease  even  though  ttjere  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 


separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
SSS^J? °i  ^afc'  ovemdin9  ^alty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paraqraph  or  of 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unitliereunder 
whteh  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  tease  (includinq,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  afl  pooled  leases 
are  released  as  to  lands  within  the  unrt.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filinq  for 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 


such  unit  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
onginal  forming  thereof  by 'filing  an  appropriate  instrument  of  record  in  tfiepu&ic  office  in  which  the  pootecl  acrSe  fc (Seated I  SiSfad t  to  to 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  ieasesubject  thweto  sha  JSSmforoT  If 
SXSffhl1?^^  tr?(*.8'  *°  Pop""*"  unitization  of  royalty  interests  as  fiUSeen itSfSSnSSSS 'KWSd 

or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shad  nevertheless  have  lie  riant  to 
^^^fspravi^  m  th.sparagraph  4  with  cons^ae^aHocation  of  production  as  herein  used Mn pmr^TflS 
partof  ffia^o>r^rte  *  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  asloa^ny  other 

^,  £:  tf^!t^ay  ?  anyf  ^  and  frc!m  time. t0  tim_e  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  cf  interest. 

WJ*™^"^1"  ^ifJeiise  me  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 
^  ^^^S^i^'^  te^'  ^^"u9'  rew^np-  recompleting,  deepening,  sidetracking,  plugging  bacR  or  retiring  of  a  well  in  search 
foror  in  an  endeavor  to  obtain  production  of  oCgas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral 
wnetner  or  not  in  paying  quantities. 

 J,  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 

operations  hereunder  Lessee  shall  have  the  nght  at  anytime  to  remove  all  machinery  and  fixtures  placed  on  saB Itand linSingtiTTright  to  draw 

fiT^aSSJ^'fW  ^  dnJSl52^fie*r  than  &00  feet  to  the>  house  or  bam  now  on  sad  laS^cVc^^s^^rf  L^»?  L%2sSS 
snail  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

™„JLI!le  ^!£^leSSe^Lan^  PfS*  ^etpmay  06  ^P"*1  ^  time  P  time  in  w^016  or  in  Part  and  as  to  any  mineral  or  horizon.  All  of  the 
^XfIS!!^!PS2SJi?  c«ls,<ferat»°"s  of  this  tease  shaTextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assign^ 
$&?£^%%5?$$*J*0  <^"gepr^'yjs»opjinthe  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected 
Sl^E^  ^SfS™  ?^inig?jheil?hs  Uwe^i^  but  notlimrted  to.the  location  and  drllngl of  wells  arnj  tf^m^suremen 
^£^u5*<?.n.  Notwithstanding  any  other  actual  or  construcbye  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
SSSS™  dMS,0£  "12*  2SE2?h,p  ^'l'3^  or  of  trF  foyages,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever ^f^S  shall 
SbSlrfKaESl!?*!80  record  P™"^  8* 16836  untl1  s,)*  W  days  after  there  has  been  furnished  to  such  record  owner  at  his  artefShcS 
Pf^  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
SSK^illiAS^J^  tevebeen  property  filed  for  record  and  which  evidence  such  ctiangeor  i»iSn^ffSSffS& 
records  and  proceedings  transcnpts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recorcf owner  to  establish  the  validity  of 
f^J  2238L°SS  DJIk10""  lf  ™y  3Ucn  In  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

i  ocoL'rJIlfL?^11  L^or  <?nsjd®T!^  Le5&5e  "5*  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
h?f!w  i[^n3u^I9J^  sPeafca1ty ,n  w"31  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
cl!l^S^Tin  w"'*  to  meet,  or  commence  to  meet  ail  or  any  part  of  the  breaches  alleged  by  Lessor,  The  service  of  said  notice  shall  be 
5^iE££  Itf  ^9^21 11y  i^0"  byK^e^l0r5n  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
^E^^^i00?  Vife°ltfi5see  JJe,^r  me  se*vk)e  <*  881(1  mtioe  nor  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
a'^Jfteaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  tease  is 
^^SS  i°J^l^use'  neven?efe?  re^^  force,  and  effect  as  to  (1 )  sufficient  acreaae  around  each  well  as  to  which  there  are  operations 
£  ^^t!»3w^.cLmax,mum  a??waote  ""J  under  applicable  governmental  illations  (but  in  no  event  less  that  forty  acres),  suchacreage 
l°te^9jiatedby  Lessee  as  riearty  as jpracbcabte  inlbe  form  67  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rufes 
require^and  <2)  anl  Pat  ofsaid  land  included  in  a  pooled  unit  on  which  mere  are  operations.  Lessee  shall  also  have  such  easemerftsonsaid  land 
ofconvenSK^  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 

irrt*J<So  kt^Li^^iTI^J^  a9ree£  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
SS^SKES  $*$  £  c*?e5KP/!mari,y.wrth  any  mortsages,  taxes  or  ottier  liens,  or  Interest  and  other  charges  on  said  land,  but  Lessor 
2S5f  fe^^^Jl^Jt3  J?9!?1  5  any  t0  WJ*  83016  for  Lessor,  either  before  or  after  maturfiy,  and  be  subrogated  to  the 
^^^L^^rSi^^60.!!!^  ^.l6^  amoun,s  s°,  Paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
f^^SS^^ifr^  Sl^SlveP  aJ^s  *  !««  oil,  gaSjSulSiur,  w  other  minerals  in  all  or  any  part  of  sail  land  than  the 
^™?/l^y?22  simJ?S  fwhetjTer  Lessor's  interest  is  herein  specified  or  not ,  or  no  interest  therein,  trtenthe  royalties  and  other 
S22SM2S58 2SSSHP^  ^which  tr»s  lease  covers  tess  than  such  foil  interest  shal  be  paid  only  in  the  proportion  which  the  interest 
ST^SS  hS^Si?  fe^^^ite  whotei,n2  unoiv.ded  ^  simple  estate  herein.  All  royalty  interest  covered  by  this  tease  (whether 
r^loWTOea  m  tease  shafl  be  binding  upon  each  party  wt2  executes  k  without 

I^y'^^lJffffJk  o  fe911  °L  ^  the.expiratfon  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
SJS  ^i,  paJaJLraPjl?  -an3 168^ ,s  ™\  <»nchjcting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
^^fhff^^^if1^  Sfek™'™*1  Jo  be  invalid)  or  ®  any  otfjer  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
S^^n^^ilL6^'  t^Pnniary  term  hereof  shal  be  extended  until  the  first  anniversary  date  hereof  occwSng  ninety  Wor  more 
days  following  the  removal  of  such  delaying  cause,  and  this  tease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

.  ^  L£ssor  a?rees  m  I?386  covers  and  includes  any  and  afl  of  Lessor's  rights  in  and  to  any  existing  weB(s)  and/or  wellbore{s)  on  said 
^^^©ffr«n  existing  water  weBs,  and  for  all  purposes  of  this  tease  the  re-entry  arid  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  secunng  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drillinq 
reworking  or  other  operations i  are  either  restricted  or  not  allowed  on  said  land  or  otherleases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  ata  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease 
provided  mat  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR(S) 


BY:  Larry  C.  Davis  BY: 
STATE  OF  TEXAS  } 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  TARRANT  } 

This  instrument  was  acknowledged  before  me  on  the    (O    day  of  Html*-    2008  by  Larry  C.  Davis 

Signature . 


KATE  E.  HEARTSILL 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
April  29, 2012 


My  commission  expires: 


ADDENDUM 


ATTACHED  TO  AND  MADE  A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE  6th  DAY  OF  NOVEMBER 
2008,  BETWEEN  LARRY  C.  DAVIS,  A  SINGLE  PERSON,  AS  LESSOR,  AND  XTO  ENERGY  INC.,  AS  LESSEE,  COVERING  0.862 
ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C  RR  CO  SURVEY,  A-221,  IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oH,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a 
well  bore. 


1 6.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  If  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  caslnghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  If  there 
Is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  Indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  In  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffillates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (1 0%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  Joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  Is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

1 7.  Shut-In  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-In  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
If  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  In  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
Instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  Itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  Its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
Interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  In  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


21.  ^tomn^r-  ^es"e  hwby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
t^^^l  ^88ee  *  bre3Cl;  .°f  any  °Vhe  temi8  or  P«*W<>™  of  this  Lease,  or  by  any  other  negligent  or 

dSend  S2S2  Z    i    T  °  Le88eS-  £Urther' LeS8W  hereby  to  * liable  for-  exonerate,  indemnify, 

defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions 
property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee  s  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate  Jndemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
^h"™™^^  0fficere*  ^P10^8  and  «  described  above.  EXCEPT  AS 

A^nE^n ?MMn^EultLH«LED  HEREIN'  AU  0F  THE  'NDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
^nccE^UliliE^«EJERMS  0F  TH,S  LEASE  SHAU  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
£prnrP°MRr^^^^  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 

NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY! 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT;  AC^OR  PASSIVE  ^' 


22. 


I^h^  Tr°^!f/d^  re,ated  t0  the  drii,in9-  «mPtoflon  and  reworking  of  wells  shall  comply 

with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 


23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behaif  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 

LISISIJ?  I8  Te;  ^f^'1  mail  a  °°pv  of  me  exec^  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver ^of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms 
negotiated  with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations 

^S?.1^66  and  a  group  known  as  tbe  Greater  Lake  Countrv  Gas  basing  Task  Force  ("GLCGLTF")  which 
consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shirigleton 

S°I?  ^Tfjjyia,:?aret  Ham,in'  J,m  Usher-  Cedlia  Valdez'  Phil  Fox-  Crai9  ^^5,  Dave  Newell,  Ginger  Mayronne' 
Robert  Fife,  Fred  Villarreal  (the  GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in 
negotiating  and  obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents  representatives 
5^[1leInbers'  P^ecessore,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF  the 
G^LT ' ?y  °f  GL£GLTPs  or  **  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives, 
specificaHy  including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids 
and  negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations  losses 
causes  of  action,  costs,  expenses,  attorney  s  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract ' 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has,  has  had  or 
™^«a?L  !r*ha9S  \-hf  GiCGLTF  Re'eases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing.  ' 

Executed  on  the  date  first  written  above. 


Lessor: 


